
associated with the number porting administration center and service management system as

____--.;d::::ir::.;:ec~ted=.by LNP. The Prime Vendor shall provide access to all such services on a

nori<bscnmmatofy basts.

(s) "Treasury Regulations" shall include proposed, temporary and fmal

regulations promulgated under the IRe.

1.2 Rules of Construction. Unless the context otherwise requires:

(a) A term bas the meaning assigned to it;

(b) "Or" is not exclusive;

(c) References in the singular or to "him," "her," "it," "itself," or other like

references, and references in the plural or the feminine or masculine reference, as the ease may

be, shall also, when the context so requires, be deemed to include the plural or singular, or the

masculine or feminine reference, as the case may be;

(d) References to Articles and Sections shall refer to articles and sections of

this Agreement, unless otherwise specifie9; and

(e) The headings in this Agreement are for convenience and identification only

and are not intended to describe, interpret, deftne or limit the scope, extent, or intent of this

Agreement or any provision thereof.

1.3 Effect of Amement: Severability and Reformation. It is the express intention of

the Members that, except to the extent a provision of this Agreement expressly ii1corporates

federal income tax roles by reference to the IRC or the Treasury Regulations or is expressly
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prohibited or ineffective under the Illinois Act, this Agreement shall govern the relations among

the Members in their capacities as Members. If any provision of this Agreement or the

application thereof to any person or circumstance shall be held invalid or unenforceable to any

extent, (a) such provision shall be ineffective to the extent, and only to the extent, of such

unenforceability or prohibition and shall be enforced to the extent permitted by law; (b) such

unenforceability or prohibition in any jurisdiction shall not invalidate or render unenforceable

such provision as applied (i) to other persons or circumstances or (ii) in any other jurisdiction;

and (c) such unenforceability or prohibitien shall not affect or invalidate any other provision of

this Agreement. To the extent any provision of this Agreement is prohibited or ineffective under

the Illinois Act, this Agreement shall be considered amended to the least degree possible in order

to make this Agreement effective under the Illinois Act. In the event the Illinois Act is

subsequently amended or interpreted in such a way as to make valid any provision of this

Agreement that was formerly invalid, such provision shall be considered to be valid from the

effective date of such interpretation or amendment.

To the extent any provision of this Agreement is held invalid or UDenforeeable~ the

Members shall negotiate, in good faith, concerning an amendment to this Agreement that will

achieve, to the extent possible consistent with applicable law, the intended effect of the invalid

or unenforceable provision.

Article II

Formation of Company

2.1 Formation. The Company was organized by executing and delivering the Articles

of Organization to the Illinois Secretary of State in accordance with and pursuant to the Illinois

Act.
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2.2 ~. The name of the Company is LNP, L.L.C.

2.3 Principal Office. The Company's initial principal office shall be at AT&T, 227

West Monroe Street, Chicago, Illinois 60606. The Company may locate its prinCipal office at

any place or places within the State of Illinois as the Members may from time .to time_c;leem _ _ _

advisable.

2.4 Resident Aaent and Office. The Company's initial registered office of its

registered agent shall be at 208 South laSalle, Chicago. Illinois. and the name of its initial

registered agent at such address s~ be CT Corporation System. The registered office and

registered agent may be changed from time to time by filing the address of the new registered

office and!or the name of the new registered agent with the Illinois Secretary of State pursuant

to the Illinois Act.

2.5 Imn. The term of the Company shall be fifty (SO) years from and after the date

of the formation of the Company in accordance with and pursuant to the Dlinois Act. unless the

Company is earlier dissolved in accordance with either the provisions of this Agreement or the

Illinois Act.

ArtIcle m

Business and Nature or the Company

3.1 Permitted Businesses. The business of the Company shall be:

(~) To issue a Request For Proposals ("RFPs") to solicit bids from vendors

interested in entering into the Master Contract(s) to perform the functions of the Prime

Vendor(s);
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(b) To develop and implement procedures for reviewing bids from vendors

responding to the RFP and selecting the Prime Vendor(s)~

(c) To ratify, after a bid is selected and-before execution of the Master

Contract(s), the award of the Master Contract(s) to the Prime Vendor(s)~ ~ ._ .. ..

(d) To negotiate and execute the Master Contract(s) and to negotiate a.nd

execute other contracts for goods or services, to negotiate changes in terms and conditions of

the Master Contract(s) and any other contract, to renew or rebid the Master Contract(s) and any

other contract, and to terminate the Master Contract(s) and any other contract as circumstances

require~

(e) To supervise and oversee the Prime Vendor(s) as well as any subcontractor

or vendor to ensure compliance with Master Contract(s) requirements;

(f) To own, license or otherwise control any or all intellectual property rights

and any other proprietary rights associated with local number portability technology and all

confidential information associated with the activities of the LNP, pursuant to the terms and

conditions set forth in Exhibit B;

(g) To purchase or own such facilities and other assets as the LNP may, from

time to time, reasonably require for this business; and to exercise all other powers necessary to

or reasonably related to the LNP's business that may legally be exercised by limited liability

companies under the Illinois Act~

(h) To engage in all activities necessary, customary, convenient, incidental or

related to any of the foregoing; and

(i) The activities of the Company may be expanded so that membership in the

Company is available with respect to wireline and wireless telecommunications carriers or in
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other areas or territories, provided that appropriate amendments to this Agreement are adopted

with the Extraordinary Majority Vote of the Members.

3.2 No Partnership Intended fQr Non-Tax PUWOses. The Members have formed the

CQmpany under the Il1inois Act, and expressly dQ nQt inten4..berebytQ fQrmapattnersllill-under

any state partnership act Qr limited partnership act. The Members do nQt intend tQ be partners

Qne tQ another. Qr partners as to any third party.

Article IV

Rights and Obligations of Memben

4.1 Membership Interest and Votina Ri&hts.

(a) Except as Qtherw~ proVided in this Agreement, each Member shall have

and retain a Membership Interest equal in every respect to the Membership Interest Qf any Qther

Member. and such Membership Interest shall entitle a Member at all times tQ one VQte, and thus,

equal voting power, Qn all matters set forth in this Agreement requiring the VQte Qf Members.

(b) In the event that any Member is affl1iated with Qne Qr mQre 'Qther

Members, such affiliated Member group shall cQllectively be entitled to only Qne vote Qn all

matters set fQrth in this Agreement requiring the VQte of Members; such vote to be cast by one

of the Members within the affiliated group as designated in writing by such group. FQr purposes

Qf this Agreement, a Member is affiliated with another Member if such Member directly or

indirectly controls, is controlled by, Qr is under direct or indirect common control with such

Qther Member. A Member shall be deemed tQ control another Member if such Member

possesses, directly or indirectly, the power (i) to vote 10% Qr mQre of the securities having

Qrdinary voting power for the election Qf directQrs of such Qther Member or (ii) to direct or
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cause direction of the management and policies of such other Member, whether through the

ownership of voting securities, by contract or otherwise.

(c) . Any Member qualifYing for membership under Section 11.1 that does not

commence porting numbers in Illinois_w.ithin~itber:_ (119. months from the date such Member

declares to the LNP its intent to port numbers in Illinois, if such declaration is made in writing

after the fIrst date any local exchange carrier utilizes the system under the Master Contract(s)

to port numbers, or (2) 9 months after the flISt date any local exchange carrier utilizes the

system under the Master Contract(s) to port numbers, if the Member declares to the LNP its

intent to port numbers in Illinois at' a time when local number portability is not available in

Illinois, sball relinquish all its voting rights on all matters set forth in this Agreement requiring

the vote of Members until such time as it commences porting numbers in Illinois. During the

time that voting rights are relinquished, such Member may continue as a non-voting Member

of the Company.

4.2 Umitation of LiabilitY. No Member sball be personally liable to creditors of the

Company for any debt, obligation or liability of the Company, whether arising in contract, tort

or otherwise, beyond such Member's Capital Contributions, except as otherwise provided by

law.

4.3 NitUR of Iptmsts~ There sball not be limited liability company interests in the

Company other than Membership Interests as defIned in this Agreement.

4.4 Access to Company Books and Records. In accordance with Section 9.3 herein,

the Members shall maintain and preserve, during the term of the Company, the accounts, books

and other relevant Company documents. Upon reasonable request, each Member or its duly

authorized representative shall have the right, during ordinary business hours, as reasonably
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determined by the Members, to inspect and copy Company books and records at the requesting

Member's expense, for any purpose reasonably related to the Member's Membership Interest.

4.5 montY ana Kemtn of Capital. Except as otherwise expressly provided in this

Agreement, no Member shall have priority over any other Member, either for-the return of
- .- _.'.- ~. "' . _.- - - -.

Capital Contributions or for net profits, net losses, or distributions,

4.6 Internal Dispute. Review. Arbitration and Mediation. In the event of a dispute

or disagreement regarding a decision or action of the Members as to any material matter, the

Members may unanimously agree to submit the dispute to binding arbitration in accordance with

procedures to be agreed upon by the Members. If binding arbitration is not pursued, any

Member sball seek review or mediation of such decision or action by the Commission. After

consultation with the Commission Staff, the Member seeking review or mediation of such

decision or action sball file an appropriate petition, letter, pleading or other request for action

in accordance with applicable rules, if any, of the Commission within 30 calendar days of a

decision or action by the Members. Thereafter, the Members will participate in good faith in

any proceeding convened by the Commission for the purpose of resolving the matters hi issue

and will comply with the decisions of the Commission as may be appropriate. However, the

action that is the subject of the review or mediation sball not be delayed or postponed unless

otherwise agreed by the Members or unless otherwise ordered by the Commission. If the

Commission determines that it does not have legal jurisdiction or is unable for any other reason

to review or mediate the matter, the Members may obtain final resolution of the matter by

submitting to it binding arbitration in accordance with procedures to be agreed upon by the

Members, or may pursue other lawful remedies. For purposes of this paragraph, "material

matter" means a matter of sufficient magnitude as to impose a significant impact upon any aspect
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of the business of the Company or upon any of its Members regarding their participation in

matters that are the subject of the business of the Company or related thereto, either collectively,

individually or upon certain Members as a group. "Significant impact" includes but is not

limited to matters of financial, operational, legal, regulatory or personnel-related concern

pertaining to the business of the Company or matters related thereto. For purposes of this

paragraph, "material" does not refer to any financial standard of materiality as applied in the

administration of generally accepted accounting practices. The provisions of Section 4.6 shall

not be construed as limiting such legal and procedural remedies as may be otherwise available

to any Member. Section 4.6 shall not be applicable to, and thus the remedies provided under

Section 4.6 shall not be available for, review or mediation of disputes or disagreements

concerning the LNP's selection, ratification, approval, termination or renewal of the Prime

Vendor(s), in connection with any aspect of the Prime Vendor(s) performance under the Master

Contraet(s).

4.7 No Preemptive Ri&bts. No Member shall have any preemptive Of preferential

right, including any such right with respect to (a) additional Capital Contributions; (b) issuance

or sale· of Membership Interests, whether unissued or hereafter created; (c) issuance of any

obligations, evidences of indebtedness or other securities of the Company convertible into or

exchangeable fOf, or carrying or accompanied by any rights to receive, purchase or subscribe

to, any such unissued Membership Interest; (d) issuance of any right of, subscription to or right

to receive, or any warrant or option for the purchase of, any of the foregoing securities; or (e)

issuance or sale of any other securities that may be issued or sold by the Company.
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Article V

Rights and Duties of, Designation and Election
of, and Conduct of Business by Members

5.1 ManagcUlent. Thc business and affatrs of the LNP shall be managed by the

Members. The Members shall in all cases act collectively as provided in this Article V, and no

Member acting individually shall be the agent of the LNP or shall have authority to bind the

. LNP and no debt shall be contracted or liability incurred by or on behalf of the LNP, except by

the Members acting collectively as provided in this Article V or by one or more agents or

employees of the LNP acting pursuant to the authority granted to them by the Members. The

Members shall, by an Extraordinary Majority Vote, appoint officers of the Company who, to

the extent provided by the Members of the Company or this Agreement, may have and may

exercise all the powers and authority of the Members in the conduct of the business a&I affairs

of the Company.

5.2 Meetinas. Meetings of the Members, for any purpose or purposes, shall be called

by at least two (2) Members eligible to vote.

5.3 Place of Meetgs. The Members may designate any place, either within or

outside the State of Illinois, as the place of meeting for any meeting of the Members. If no

designation is made, or if a special meeting be otherwise called, the place of meeting shall be

the principal place of business of the Company in the State of Illinois.

5.4 Notice of Meetinas. Written notice stating the place, day and hour of the meeting

and the purpose or purposes for which the meeting is called shall be delivered not less than five

(5) nor more than sixty (60) days before the date of the meeting unless otherwise provided,
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either personally or by mail, by or at the direction of the Members calling the meeting, to each

Member entitled to vote at such meeting.

5.5 Record Date. For the purpose of determining Members entitled to notice of or

to vote at any meeting of Members or any adjournment thereof, or Members entitled to receive

payment of any distribution, or in order to make a detennination of Members for any other

purpose, the date on which notice of the meeting is provided pursuant to Section 13.2 or the date

on which the resolution declaring such distribution is adopted, as the case may be, shall be the

record date for such determination of Members. When a determination of Members entitled to

vote at any meeting of Members has been made as provided in this Section, such determination

shall apply to any adjournment thereof.

5.6 OuOl1l1D. Members hold~g at least an Extraordinary Majority Vote in the

Company represented in person or by proxy, shall constitute a quorum at any meeting of

Members. In the absence of a quorum at any such meeting, a majority of the Members so

represented may adjOUl'Il the meeting from time to time for a period not to exceed sixty (60)

days without further notice. However, if the adjournment is for more than sixty (60) days, or

if after the adjournment a new record date is fIXed for another meeting, a notice of the adjourned

meeting shall be given to each member of record entitled to vote at the meeting. The Members

present at a duly organized meeting may continue to transact business until adjournment,

notwithstanding the withdrawal during such meeting of that number of Members whose absence

would cause less than a quorum.
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5.7 Manner Qf Actill&.

(a) If a quorum is present, the affirmative vote of a majority of the Members

so represented shall be the act of the Members, unless the vote of a greater or lesser proportion

or number is otherwise required by the Act, by the Articles of Organization. OL..b¥-this--..-- _

Agreement.

(b) Notwithstanding the provisions of Section 5,7(a), the ratification, renewal,

amendment or termination of a Master Contract(s) to the Prime Vendor(s) (except as provided

in Section 5.7(c)(i», requires the Extraordinary Majority Vote of Members having no direct

material fmancial interest in the Master Contraet(s).

(c) Notwithstanding the provisions ofSections 5.7(a) and (b), an Extraordinary

Majority Vote is required to effect the following actions:

(i) to amend the Master Contract(s) or to otherwise contract to provide

an enhana:d feature (i.e., a service which is not part of the Master Contract(s»;

provided, however, that an amendment or contract for

1. an enhanced feature for which the development costs exCeed

$400,000 in any twelve (12) month period, or

2. an enbann:d feature whose development cost exceeds $750,000

over its lifetime, or

3. any amendment for an enhanced feature which would cause the

cost of all enhanced features approved in a twelve-month period to

exceed $400,000,

must have the unanimous approval of all members present and eligible to vote;

and that written notice of the scheduled vote on the enhanced feature is issued to
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all members one month prior to the date of the meeting at which the enhanced

feature is voted upon. Development costs for an enhanced feature requested by

and paid for by an individual Member shall not be included in these amouE:ts.

Development costs shall include costs recovered- in- upfront. fees,- in service

charges, or otherwise; and

(ii) to amend this Agreement provided, however, that an amendment

to Section 5.7(c)(i) shall require the unanimous vote or unanimous written consent

of all Members eligible to -vote.

(d) The Company upon Majority vote of the Members may authorize the Prime

Vendor(s) to provide an enhanced feature at the instance of a Member if either:

(i) (a) such enhanced feature does not require the incurring of any cost

or increase any cost to those purchasing number porting or other goods and

services made available by the Prime Vendor(s) of the system.; (b) the making of

such enhaoced feature does not delay the commencement or completion of

enhanced features to the system authorized by at least an Extraordinary Majority

Vote of the Members, (c) such enhanced feature does not render the systemless

useful to any Member, and (d) the benefit of such enhanced feature shall be made

available to all users, on the same, uniform terms and conditions on which the

benefrts of such enhanced features are made available to the requesting Member

or any other Member, without discrimination, provided that the subsequent users

reimburse the original requesting Member(s) their proportionate share of the

upfront development costs paid for such enhanced feature, if any, or
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(ii) (a) the cost of such enhanced feature is funded entirely by the

Member or Members seeking such enhanced feature in accordance with the

funding 3.nd funding recovery methods established with the Majority Approval of

the Members. (b) the making of such enhanced feature does not increase any cost

to those purchasing number porting or other goods and services made available

by the Prime Vendor(s) of the system. (c) the provision of such enhanced feature

does not delay the commencement or completion of to the system authorized by

at least an Extraordinary Majority vote of the Members. (d) such enhanced

feature does not render the· system less useful to any Member and (e) the benefit

of such enhanced feature shall be made available to all users, on the same,

uniform terms and conditions on which the benefits of such enhanced features are

made available to the requesting Member or any other Member, without discrim

ination, provided that the subsequent users reimburse the original requesting

Member(s) their proportionate share of the upfront development costs paid for

such enhanced feature. if any.

The Company may otherwise condition its authorization to the Prime Vendor(s) to

provide an enbana:d feature to the System to be made at the instance of a Member in accordance

with this Section S.7(d) on such reasonable terms and conditions as the Company may determine

appropriate to achieve the purposes of this Agreement. including. without limitation. (1) a

requirement that the enhanced feature be made within a schedule which does not interrupt the

continuing utility of the System to all Members and (2) a requirement that the enhanced feature

be made within a schedule which does not delay the completion of enhanced features previously

authorized by the Company.
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(e) Notwithstanding the provisions of Sections S.7(a), (b) and (c), the

unanimous vote or written consent of all Members eligible to vote is required to effect the

following actions:

. (it __EQIJn3ti.QIL or acquisition of subsidiaries and entering into

partnerships, limited liability company agreements, and joint ventures.

(ii) Incurrence of (1) any indebtedness (other than trade payables

incurred in the ordinary course of business)' or lease, guaranty, indemnification

or suretyship obligations, or (2) any indebtedness to a Member or an affiliate of

a Member.

(iii) The approval of (1) the merger or consolidation of the Company

with or into another Entity; (2) the sale, exchange, or other disposition of all, or
.::-.,.

substantially all, of the Company's assets which is to occur as part of a single

transaction or plan; and (3) the reorganization of the Company pursuant to an

event of bankmptey.

(iv) Payment of a distribution of the Company's moneys or other assets

to any Member prior to dissolution and termination of the Company.

(v) Issuance of any public policy or public statement by the Company.

(vi) Entry into any new line of business.

(t) An amendment to any section or matter calling for a unanimous vote shall

require the unanimous vote or unanimous written consent of all members eligible to vote.

5.8 Proxies. At all meetings of Members, a Member may vote in person or by proxy

executed in writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall
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be med with the Company before or at the time of the meeting. No proxy shall be valid after

eleven months from the date of its execution, unless otherwise provided in the proxy.

5.9 Compensation: Reimbursement of Expenses. No compensation shall be paid to
----

any member by the Company or any Member. However, a Member may be reimbursed for any

authorized expenses reasonably incurred by it in conjunction with the business and affairs of the

Company.

5.10 Conference TelCj)hone. Any Member may participate in a meeting of the

Members by means of conference telephone or similar communications equipment by means of

which all persons participating in the meeting can hear each other, and participation in the

meeting by means of such equipment shall constitute presence in person at such meeting.

5.11 Action by Members Without a Meetina. Action required or permitted to be taken

at a meeting of Members may be taken without a meeting if the action is evidenced by one or

more written consents describing the action taken, signed by each Member entitled to vote and

delivered to the Company for inclusion in the minutes or for mingO with the Company records.

Action taken under this Section is effective when all Members entitled to vote have signed the

consent, unless the consent specifies a different effective date.

5.12 Waiver of Notice. When any notice is required to be given to any Member, a

waiver thereof in writing signed by the person entitled to such notice, whether before, at or after

the time stated therein, shall be equivalent to the giving of such notice.
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Article VI

Duties and Limitation of Liability Members, Omcers
and Persons semng on Ad'ftsory Comml...tt....ees:zaA;-W;Jn;r.iI;hemntft==tlla':ca;;::ztt1~on~-------

6.1 Duties Qf Members: LimitatiQn Qf Liability. The Members shall perfQrm their

duties in good faith, in a manner they reasQnably believe tQ be in the best interests Qf the

. CQmpany, and with such care as an Qrdinarily prudent persQn in a like positiQn WQuid use under

similar circumstances. A Member Qr Qfficer shall nQt have any liability to the CQmpany Qr any

Qther Member by reasQn Qf being Qr having been a Member Qr Qfficer. A Member Qr Qfficer

shall not be liable tQ the CQmpany Qr tQ any Qther Member Qr Qfficer fQr any IQSS Qr damage

sustained by the CQmpany or any Qther Member Qr Qfficer, unless the IQSS Qr damage shall have

been the result Qf fraud, deceit, grQss negligence, willful misconduct, Qr a wrQngful taking by

the Member Qr Qfficer.

6.2 Members Have NQ Exclusive Duty tQ Company. The Members shall not be

required tQ manage the CQmpany as then: sQle and exclusive functiQn and they may hav~ ~ther

business interests and may engage in Qther investments Qr activities in additiQn to thQse relating

tQ the CQmpany. Neither the CQmpany nQr any Qther Member shall have any right, by virtue

Qf this Agreement, to share Qr participate in such Qther business interests, investments Qr

activities Qf a Member Qr the income Qr proceeds derived therefrom. NQ Member shall incur

liability tQ the CQmpany Qr tQ any Qther Member solely by reason Qf engaging in any such Qther

business, investment Qr activity.
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6.3 Protection of Members and Officers.

(a) As used in this Section 6.3, the term "Protected Party" refers to the

Members and officers of the Company.

(b) To the extent that, at law or in equity, a Protected Party has duties

(including fiduciary duties) and liabilities relating thereto to the Company or to any other

Protected Party, a Protected Party acting under this Agreement shall not be liable to the

Company or to any other Protected Party for its good faith reliance on the provisions of this

Agreement, the records of the Company, ud such information, opinions, reports or statements

presented to the Company by any person as to matters the Protected Party reasonably believes

are within such other person's professional or expert competence and who bas been selected with

reasonable care by or on behalf of the Company, including information, opinions, reports or

statements as to the value and amount of the assets, liabilities, profits or losses of the Company

or any other fact pertinent to the existence and amount of assets from which distributions to

Members might properly be paid. The provisions of this Agreement, to the extent that they

restrict the duties and liabilities of a Protected Party to the Company or to any other PrOtected

Party otherwise existing at law or in equity, are agreed by the parties hereto to replace such

other duties and liabilities of such Protected Party.

(c) Whenever in this Agreement a Protected Party is permitted or required to

make a decision (i) in its "discretion" or under a grant of similar authority or latitude, the

Protected Party shall be entitled to consider only such interests and factors as it desires,

including its own interests, and shall have no duty or obligation to give any consideration to any

interest of or factors affecting the Company or any other Person, or (ii) in its "good faith" or

under another express standard, the Protected Party shall act under such express standard and
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shall not be subject to any other or different standard imposed by this Agreement or other

applicable law.

6.4 Indemnification and Insurance.

(a) RiAl to Indemnification. Each person who was or is madca-party-Ot-is---------

threatened to be made a Qarty to or is involved in any action, suit or proceeding, whether civil,

criminal, administrative or investigative or otherwise and whether formal or informal (hereinafter

a "proceeding"), by reason of the fact that he or she, or a person of whom he or she is the legal

representative, is or was a Member, officer or agent of the Company or is or was serving at the

request of the Company as a manager, director, officer, employee or agent of another limited

liability company, corporation, partnership, joint venture, trust or other enterprise, whether the

basis of such proceeding is alleged action in an official capacity as a Member, officer or agent

or in any other capacity while serving as such a Member, officer or agent of the Company, shall

be indemnified and held harmless by the Company, if the Member, officer or agent acted in

good faith and in a manner the person reasonably believed to be in. or not opposed to. the best

interests of the Company and. with respect to any criminal proceeding, such Member. officer

or ageD;t had reasonable cause to believe that the act or omission was lawful.

(b) AdVancement of Expenses. Expenses (including attorneys' fees) incurred

by an indemnified person in defending any proceeding shall be paid in advance of the

proceeding's final disposition upon receipt of an undertaking by such person to repay the amount

so advanced if the person is ultimately found not to be entitled to indemnification under

Section 6.4(a).

(c) Non-Exclusivity of Riots. The right to indemnification and the advance-

ment of expenses conferred in this Section 6.4 shall not be exclusive of any right which any
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person may have or hereafter acquire under any statute, provision of this Agreement, contract,

agreement, vote of Members or otherwise. The Members and officers are expressly authorized

to adopt and enter into indemnification agreements for Members, officers and advisory com-

mittee members.

(d)

-_.------ ---- -_._---------~----_.~-- ~- - ...

Insurance. The Members may cause the Company to purchase and

maintain insurance for the Company or its Members and officers on behalf of any person who

is or was or has agreed to become a Member or officer advisory committee member or agent

of the Company or is or was serving at the request of the Company as a manager, director,

officer, employee or agent of another limited liability company, corporation, partnership, joint

venture, trust or other enterprise against any liability asserted against such person and incurred

in any such capacity or arising out of such status, whether or not the Company would have the
~"".

power to indemnify such person.

(e) Effect of Amendment. No amendment, repeal or modification of this

Section 6.4 shall adversely affect any rights hereunder with respect to any aet or omission

occurring prior to the date when such amendment, repeal or modification became effective.

6.S Duties of Persons $mini on Advisory CClIDJllittm; limitation of J,iability;

Indemnification. The Members shall have the right to form advisory committees. Persons

serving on an advisory committee, whether or not a Member or officer, shall perform their

duties in good faith, in a mmnet they reasonably believe to be in the best interests of the

Company, and with such care as an ordinarily prudent person in a like position would use under

similar circumstances. A person serving on an advisory committee who so performs shall not

have any liability to the Company or to any Member or officer and shall be entitled to

indemnification and insurance in the manner provided for Members in this Article VI. A person
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serving on an advisory committee shall not be liable to the Company or to any Member or

officer for any loss or damage sustained by the Company or any Member or officer, unless the

loss or damage was the result of frilud, deceit, gross negligence, willful misconduct, or a

wrongful taking by such person.

Article vn

Officers

7.1 Officers of ComPany. The officers of the Company shall consist of a president,

a treasurer and a secretary, or other officers or agents as may be elected and appointed by the

Members. The officers shall act in the name of the Company and shall supervise its operation

under the direction and management of ~e Members, as further described below.

7.2 Election and Term of Office. The officers of the Company sball be elected

annually by the Members by a Majority Vote, in a manner such that the Members shall rotate

offices each year. Vacancies may be ftlled or new offices created and f111ed at any meeting of

the Members. Each officer shall hold office until his or her death or until he or she shall resign

or shall have been removed in the manner hereinafter provided. Election or appointment of an

officer or agent shall not of itself create contract rights.

7.3 Removal. Any officer or agent may be removed by the Members whenever in

their judgment the best interests of the Company would be served thereby, but such removal

shall be without prejudice to the contract rights, if any, of the person so removed.

7.4 Vacancies. A vacancy in any office because of death, resignation, removal,

disqualification or otherwise may be ftlled by the Members for the unexpired portion of the

term.
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7.5 President. The president shall be the chief executive officer of the Company and

shall preside at all meetings of the Members. He or she shall have such other powers and

perform such duties as are specified in this Agreement and as may from time to time be assigned

to them by the Members of. the Company~ ..

7.6 The Treasurer. The treasurer shall be the chief fmancial officer of the Company.

The treasurer shall not be required to give a bond for the faithful discharge of his or her duties.

He or she shall: (i) have charge and custody of and be responsible for all funds and securities

of the Company; (ii) in the absence of the president, preside at meetings of the Members, (iii)

receive and give receipts for moneys due and payable to the Company from any sourCe

whatsoever, and deposit all such moneys in the name of the Company in such banks, trust

companies or other depositaries as shall be selected by the Members of the Company; and (iv)

in general perform all the duties incident to the office of treasurer and such other duties as from

time to time may be assigned to him or her by the president or by the Members of the

Company.

7.7 The Secretary. The secretary shall: (i) keep the minutes of the Members'

meetings in one or more books provided for that purpose; (ii) see that all notices are duly given

in accordance with the provisions of this Agreement or as required by law; (iii) be custodian of

Company records; (iv) keep a register of the post office address of each Member which shall

be furnished to the secretary by such Member; (v) certify the resolutions of the Members, and

other documents to the Company as true and correct thereof; (vi) in the absence of the president

and treasurer, preside at meetings of the Members and (vii) in general perform all duties incident

to the office of secretary and such other duties as from time to time may be assigned to him or

her by the president or the Members of the Company.
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Article YIn

Contributions to the Company;
Assessments for Administrative Expenses; and Capital Accounts------------

8.1 CiWlOO CQilUlbQtlulJ$..
. _..

(a) Each Member shall make an Initial Capital Contribution to the Company

of cash within 30 days of its admission as a Member to the Company in an amount equal to

. $10.000.

(b) Other than the Initial Capital Contributions of the Members pursuant to

Section 8.1(a), no Member shall have any obligation to make any further Capital Contributions

or to lend any funds to the Company; provided, however, that the foregoing shall not be

construed to limit the obligation of any Member to pay its share of assessments made under

Section 8.2.

8.2 Assessments for Mmini&trative Expenses.

(a) As used in this Article VIll. the term "Administrative Expenses" shall

mean those expenses incurred by the Company in the ordinary course of its operations, inc)qding

but not limited to expenses incurred for insurance, bank accounts and banking services, resident

agents of the Company, professional services, postage, letterhead, office supplies, and materials

and services related to the issuance of any request for proposals.

(b) Each Member shall be obligated to pay in cash to the Company from time

to time its proportionate share of all assessments for Administrative Expenses of the Company.

Assessments for Administrative Expenses under this Section 8.2 shall be subject to the following

terms and conditions:
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(1) Assessments may be made only for funds required by the Company

to pay Administrative Expenses actually paid or incurred by the Company or

reasonably anticipated to be due and payable by the Company within 180 days of

the date on which the capital call is made.

(2) Assessments for Administrative Expenses may be made only for

amounts approved by a Majority Vote.

(3) Assessments under this Section 8.2 shall be made no more

frequently than once ,per calendar month.

(4) Assessments under this Section 8.2 shall not be considered Capital

Contributions to the Company and a Member's Capital Account shall not be

credited with the amount of any assessments paid by it to the Company

hereunder.

(c) Assessments for Administrative Expenses under this Section 8.2 shall be

made by the treasurer or secretary by delivery of written notice (an "Assessment Notice") to

each Member describing (i) the total amount then being assessed to the MembeiS for

Admjnj~trative Expenses, (il) the uses and applications of the assessments, (iii) that Member's

share of the total assessment then being made, and (iv) the date the assessment is required to be

paid by the Members, which date shall not be less than 30 days after the Assessment Notice has

been given.

(d) Each Member admitted after the date of this Agreement shall pay to the

Company upon its admission its pro rata share of Administrative Expenses subject to any

adjustment at any time agreed upon by the Members.
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8.3 Capital Accounts. An individual capital account (the "Capital Account") shall be

maintained for each Member. The Capital Account of a Member shall consist of its initial

Capital Contribution and shall be increased by (i) the amount of any additional Capital

Contributions and (ii) the amount of all net profits (and any item thereof) allocated to such

Member, and decreased by (iii) the amount of all distributions to such Member and (iv) the

amount of all net losses (and any item thereof) allocated to such Member. The Capital Accounts

shall be determined, maintained and adjusted in accord~ with Section 704(b) of the IRC and

the Treasury Regulations thereunder. If the Company determines that the manner in which

Capital Accounts are to be maintained pursuant to the preceding provisions of this Section 8.3

should be modified in order to comply with Code Section 704(b) and the Treasury Regulations,

then notwithstanding anything to the contrary contained in the preceding provisions of this

Section 8.3, the method in which Capital Accounts are maintained shall be so modified;

provided, however, that any change in the manner of maintaining Capital Accounts shall not

materially alter the economic agreement between or among the Members as set forth in this

Agreement.

8.4 General Rules Relating to Capital of the Company.

(a) No Member shall be personally liable for the return of the Capital

Contributions of the Members, or any portion thereof, it being expressly understood that such

return of contributions, if any t shall be made solely from Company assets.

(b) No Member shall have the right to withdraw its Capital Contribution or

receive any return of its Capital Contributions. No Member shall have any right to demand or

receive property (in return of its Capital Contributions).
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Article IX

Allocations, Income Tax, Distributions, Elections,
Books and Records and Returns

9.1 Allocation of Profits and Losses.

(a) Net profits or net losses of the Company, as the case may be, shall be

determined for each Fiscal Year of the Company in accordance with generally accepted

accounting principles as from time to time in effect. Net profits, net losses for each Fiscal Year

and all items of income, gain, loss or deduction shall be allocated equally to the Members.

(b) Except as may be otherwise required under the IRC or the Treasury

Regulations thereunder, all items of income, gain. loss and deduction (and items thereof) for

income tax purposes shall be allocated among the Members in the same manner as its correlative

item of "book" income, gain, loss or deduction is allocated pursuant to Section 9.1(a) were

allocated to the Members hereunder.

9.2 Distributions Prior to Dissolution and Tennination.

(a) Prior to the dissolution and termination of the Company, no distributions

of Distributable Cash shall be made by the Company to the Members without the unanimous
I

consent of the Members. Any distributions of Distributable Cash under this Section 9.2 shall

be made equally to the Members.

(b) No distributions shall be made and paid if, after the distribution is made

either (i) the Company would be insolvent; or (ii) the net assets of the Company would be less

than zero. The Members may base a determination that a distribution may be made under

Section 9.2 in good faith reliance upon a balance sheet and profit and loss statement of the

Company fairly reflecting the fmancial condition of the Company represented to be correct by
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